
AGREEMENT

-his Agreement is entered into between MBNA AMERICA BANK, N.A. a national banking

association having its principal place of business in Newark, Delaware (hereinafter

referred to as"MBNA America") and THE UNIVERSITY OF ARIZONA ALUMNI
ASSOCIATION, having ft!i principal place of business in Tucson, Arizona (hereinafter

referred to as RUAAN') ftr themselves, their successors and assigns.

1. DEFINITION

When used in this Agreement,

(a) 'Agreement" means this Agreement and Schedule A, B and C.

(b) "Anniversary Date" means November 30, 1998 or the final day of the term of any

extension of this Agreement, whichever occurs later.

(c) "Customer" means any Member who is a participant in the Program.

(d) "Financial Services" includes but is not limited to credit card programs,

revolving loan programs, general bank card services, travel and entertainment card

services, deposit services, and long distance calling card services. Notwithstanding the

foregoing, Financial Services shall not include the Security Pacific Executive Short Term

Loan, College Sure Certificate of Deposit Programs, and the Prudential Home Mortgage

Program as such programs are currently structured.

(e) "Mailing Lists" means updated ar.rl current lists, magnetic tapes (in a format

designated by MBNA America) and/ur labels containing names, postal addresses and

telephone numbers of Membj rz; Gegmented by zip codes or reasonably selected

membership characteristics.

(0 "Member" means members of UAAA plus other participants mutually agreed to by

UAAA and MBNA America.

(g) "Program" means those programs and services of the Financial Services MBNA

America agrees to offer from time to time to the Members.

(h) "Trademarks" means any UAAA logo, servicemark, tradedress, tradename, or

trademark presently used or acquired by UAAA during the term of this Agreement.

2. AGREEMENTTO PROVIDE SERVIC

In accordance with the terms and conditions of this Agreement, MBNA America agrees

to offer the Program to the Members, and to directly compensate UAAA with Royalties

generated thereby, and UAAA agrees to exclusively endorse the Program and provide

MBNA America with information, licenses and general assistance for

solicitation and administration of the existing and new Financial Services to Members,
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3. RIGHTS AND RESPONSIBILITIES OF U

(a) UAAA agrees that during the term of this Agreement and any extension, it does
and will continue to endorse the Program exclusively and will not sponsor, advertise, aid
or develop any Financial Services, as defined in this Agreement, of any organization
other than MBNA America. UAAA will not license its Trademarks, nor sell, rent or
otherwise make available its Mailing Lists or information about its current or potential
Members in relation to or for promoting any other Financial Services. UAAA further
agrees that during the term of this Agreement, no UAAA publication shall carry
advertisements for any other Financial Services. UAAA shall not allow, permit, license,
condone, or encourage the solicitation or advertisement of Financial Services by any
organization, on any property owned, leased or operated by UAAA.

(b) UAAA authorizes MBNA America to solicit its Members by mail, advertisements
and/or telephone for participation in the Program.

(c) UAAA shall have the right of prior approval of all Program advertising and
solicitation materials to be used by MBNA America, which contain either UAAA's
Trademark or the endorsement of UAAA, which shall not be unreasonably withheld or
delayed.

(d) UAAA shall provide MBNA America with current and updated Mailing Lists free
of charge. In the event there is a cost to MBNA America for an initial mailing list or
an update to that list, the cost shall be deducted from the Royalties earned by UAAA.

(a) UAAA shall not provide any information to or otherwise communicate with
Members or potential Members about the Program without MBNA America's prior written
approval, except for current advertising and solicitation materials provided by MBNA
America to UAAA.

( UAAA warrants and represents that it has the right and power to license the
UAAA Trademarks to MBNA America for use as contemplated by this Agreement. UAAA
hereby grants MBNA America a limited, non-exclusive license to use its Trademarks
solely in conjunction with the Program, including the promotion thereof. This license
shall be transferred upon assignment of this Agreement. This license shall remain in
effect for the duration of this Agreement and shall apply to the Trademarks of any
successor corporation or organization as well as any Trademarks used or acquired by
UAAA during the term of this Agreement. Nothing stated in this Agreement prohibits
UAAA from granting to other persons a license to use the Trademark in conjunction
with the providing of any other service or product, except for any Financial Services.

) UAAA shall provide MBNA America with a subscription without charge to any and
17 AAA publications.

4. RIGHTS AND RESPONSIBILITIES OF MBNA AMERICA

(a) MBNA America shall design, develop and administer the Program for the Members.
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lqtl MBNA America shall design all advertising, solicitation and promotional materials
VW h regard to the Program. MBNA America reserves the right of prior approval of all
advertising and solicitation materials concerning or related to the Program.

(c) MBNA America shall bear all costs of producing and mailing materials for the
Program.

(d) MBNA America sha!1 make all credit decisions and shall bear all credit risks with
respect to an individual Customer's or Member's accounts independent of UAAA.

(a) MBNA America shall use the Mailing Lists consistent with this Agreement and
shall not permit those entities handling the Mailing List to use it for any other purpose.
MBNA America shall have the right to designate persons on the Mailing Lists to whom
promotional material may not be sent including, without limitation, based on
appropriateness of products offered, Members who have been denied credit from previous
mailings, who reside in a foreign country or reside in states where credit card
solicitations are prohibited by law or subject to prohibitive legal or logistic conditions.
The Mailing Lists are and shall remain the sole property of UAAA. However, MBNA
America may maintain separately all information which it obtains as a result of an
account relationship or an application for an account relationship. This information
becomes a part of MBNA America's own files which shall not by subject to this
Agreement and will not imply or suggest an endorsement by UAAA.

(D At no cost to UAAA, MBNA America shall provide a list of the names and
addresses of Customers with active accounts opened under the program, (hereinafter
"Customer List") to UAAA one (1) time in any twelve (12) month period, provided that
UAAA agrees that while this Agreement is in effect plus one (1) year following its
termination, UAAA shall not directly solicit, nor allow any other person to directly
solicit, persons whose names appear on such list for Financial Services nor sell, rent,
lease, or otherwise make available such lists to any other persons. Because the nature
of this asset makes an evaluation of damages after a violation of this Agreement
extremely difficult or impossible then in the event that any Customer List or any part
thereof is handled in a fashion that violates this Agreement with UAAA or its
employees, volunteers, or agents, MBNA America will be entitled to damages of twenty
dollars ($20.00) for each name or address used in violation of this Agreement, with the

amount of damages not to exceed one hundred thousand dollars ($100,000) per breach.

In addition, UAAA agrees that in the event of such violation by UAAA of this
Agreement, and consents to submit to the jurisdiction of the courts of the State of
Delaware and of the United States of America located in the State of Delaware for any
actions, suits, or proceedings arising out of or related to this Agreement.

5. ROYALTI

During the term of this Agreement, MBNA America shall pay to UAAA all Royalties set

forth in Schedule A and Schedule B, attached and incorporated herein. UAAA shall
submit a completed IRS W-9 immediately following execution of this Agreement.
Royalties will not be paid without a completed IRS W-9 form.
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6. RATES AND BENE

(a) MBNA America reserves the right to make periodic adjustments to the terms and
features of the MBNA America Program. MBNA America shall inform UAAA prior to
such an adjustment. In the event the change increases the fees or finance charges to
be paid by the Customer, MBNA America shall, as required by Delaware and applicable
federal law, give each Customer the opportunity to reject the change and pay the
existing balance under the prior terms, in accordance with Delaware and applicable
federal law.

(b) The Agreement shall be amended to conform to any rates and fees more favorable
offered from the date this Agreement is executed to any other Alumni Association who
nndorses MBNA America within the PAC TEN Conference.

7. CONFIDENTIALITY OF AGREEMENT

MBNA America and UAAA expressly agree that the terms of this Agreement shall remain
confidential as of the issue date of the proposal and will not be disclosed to the
general public or any third person, except by mutual written consent (assignment of
this Agreement shall not be a violation of this provision). However, MBNA America and
UAAA shall be permitted to disclose such terms to their accountants, legal, financial
and marketing advisors as are necessary for the performance of their respective duties,
or as required by law, provided that said advisors agree to be bound by the provision of
this Section 8.

B. TERM OF AGREEME

(a) Any previous agreements between the parties that may overlap the term of this
A9reement will become invalid on the day this Agreement is signed. The initial term of
this Agreement will be for a five (5) year period beginning November 30, 1993 until
November 30, 1998. This Agreement will be automatically extended on the Anniversary
Date or any extension thereof for successive two-year periods. After the initial term
either party ma terminate this Agreement by providing written notice to the other
party, as proviyed herein.

(b) Schedule A is accurate as of November 30, 1993, and MBNA America shall not
adjust the rate provisions of this Schedule A for 90 days from such date.

(c) MBNA America shall have the right to prior review and approval of any notice in
connection with, which shall not be unreasonably withheld or delayed, relating or
referring to the termination of this Agreement communicated by UAAA to the Members.
Upon termination or expiration of this Agreement, UAAA shall not take action with
MBNA America or any other person to cause the removal of UAAA's identification or
Trademarks from the credit devices or records of any Customer prior to the expiration
of the Customer's credit device.
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9. UATE LAW GOVERNING AGREEMENT

This Agreement shall be governed by and subject to the laws of the State of Delaware
and shall be deemed for all purposes to be made and fully performed in Delaware.

10. TERMINA-no

(a) In the event of any material breach or default of this Agreement by MBNA
America or UAAA, the other party if affected by this breach may, in its sole discretion,
cancel this Agreement by giving sixty (60) days written notice to the defaulting party,
provided that the defaulting party has been given a reasonable opportunity to cure the
breach or default.

(b) If either MBNA America or UAAA becomes insolvent in that its liabilities exceed
its assets, or is adjudicated insolvent, or takes advantage of or is subject to any
insolvency proceeding, or makes an assignment for the benefit of creditors or is subject
to receivership, conservatorship or liquidation this Agreement shall immediately
terminate. Any license granted by this Agreement or Mailing Lists provided shall not
constitute assets or property in such proceeding which may be assigned or which may
accrue to any trustee, receiver, creditor, or to any court or creditor appointed
committee or receiver. .5 cc) 'Pq'

(c) Upon expiration or termination of this Agreement, MBNA America shall, in a
manner consistent with Section- of this Agreement, immediately cease to use the
Trademarks. MBNA America agrees that upon such expiration or termination it will not
claim any right, title, or interest in or to the Trademarks.

11. MISCELLANEOUS

(a) This Agreement cannot be amended except by written agreement signed by the
authorized officers of both parties hereto

(b) The obligations in Sections 6, 4-,efcct shall surviv9 vany termination or expiration
of this Agreement.

(c) The waiver or failure of any party to exercise any rights under this Agreement
shall not be deemed a waiver of any other right or any future rights.

(d) The section captions are inserted only for convenience and are in no way to be
construed as part of this Agreement.

(e) If any part of this Agreement shall for any reason be found or held invalid or
unenforceable by any court or governmental agency of competent jurisdiction, such
invalidity or unenforceability shall not affect the remainder of this Agreement which
shall survive and be construed as if such invalid or unenforceable part had not been
contained herein.

(f) All notices relating to this Agreement shall be in writing and shall be deemed
received upon actual receipt of overnight courier delivery, registered or certified mail,
postage prepaid, return receipt requested by:
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(i) If to UAAA

THE UNIVERSITY OF ARIZONA ALUMNI ASSOCIATION
1111 North Cherry
TucsonArizona 85721

ATTENTION: Kent D. Rollins
Executive Vice President

(4) If to MBNA America:

MBNA AMERICA BANK N. A.
400 Christiana Road
Newark, Delaware 19713

ATTENTION: Mr. William P. Morrison
Executive Vice President

Any party may change the address to which communications are o be sent by giving
notice of such change of address.

If UAAA is providing MBNA America with notice pursuant to SeYfion!95M h4ein, UAAA
must provide notice at least twelve (112) months before the effective date contained in
suchnotice. In the event MBNA America is providing UAAA with notice pursuant to
Section 9(a) herein, MBNA must provide notice at least twelve (12) months before the
effective date contained in such notice.

(g) This Agreement contains the entire agreement of the parties with respect to the
matters covered and no other or prior promises, agreements, negotiations or discussions,
oral or written, made by either party or its employees, officers or agents shall be valid
and binding. Neither party may assign any of its rights or obligations under or arising
from this Agreement without the prior written consent of the other party, which
consent shall not be unreasonably withheld or delayed.

(h) It is agreed and understood that MBNA America and UAAA are not agents,
representatives or employees of each other.

(i) Nothing expressed or implied in this Agreement is intended or shall be construed
to confer upon or give any person other than UAAA and MBNA America, their
successors and assigns, any rights or remedies under by reason of this Agreement.
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IN WITNESS WHEREOF, the parties hereto by their authorized representatives have set
their hands on the dates indicated below and warranted that they are authorized
representatives.

THE UNIVERSITY OF ARIZONA AWMNI ASSOCIATIQN

Dated this day By:
Of 1993

Title:

MBNA AMERICA BANK N.A

Dated this Aday
of 1993 By:

Title:
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SCHEDULE

1. TERMS AND FEATURES

A. CREDIT CARD ACCOUNT

Subject to MBNA America's right to vary the terms and features of the Program, and to

the terms and conditions entered into between MBNA America and each Customer:

" There is NO Annual Fee for the first year for the Members.

" The Annual Fee when applied is:
$40.00 Gold Credit Card Account.
$20.00 Preferred Credit Card Account.

" The current Annual Percentage Rate for Alumni Members of UAAA will be a

fixed rate of 16.9%, or a variable rate of prime plus 8.9%, which is currently
14.9%. The prime rate will be the highest U.S. prime rate as published on
certain dates in the Money Rates Section of I he Wall Street J urnal. The
variable rate will be determined quarterly as provided under the Cardholder
Agreement entered into between MBNA America and each such Customer.

" The current Annual Percentage Rate for Student cardholders of UAAA will be

a fixed rate of 17.9%, or a variable rate of prime plus 10.9%, which is
currently 16.9%. The prime rate will be the highest U.S. prime rate as
published on certain dates in the Money Rates Section of The Wall Street

Journa. The variable rate will be determined quarterly as provided under the

Cardholder Agreement entered into between MBNA America and each such

Customer.

B. GOLD RESERVE ACCOUNT

" There is NO Annual Fee for the first six months for the Members.

" The Annual Fee for the second six (6) months, when applied, is $7.50.

" Thereafter the Annual Fee, when applied, is $15.00.

" The current Annual Percentage Rate is 16.9%.

Customers will be offered opportunities to select credit insurance as a benefit under the

Program.
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Ill. ROYALTY ARRANGEMENT

During the term of this Agreement, or any extension thereof, MBNA America will pay
UAAA a Royalty calculated according to the following schedule, for those accounts with
active charging privileges:

A. ACQUIRED CREDIT CARD ACCOUNTS (EFFECTIVE THROUGH SEPTEMBER 30
im

a $5.00 for each Preferred Credit Card Account renewed and an annual fee is
paid by a Member of UAAA.

o $7.40 for each Gold Credit Card Account renewed and an annual fee is paid
by a Member of UAAA.

0 1% of all retail purchase transaction volume including cash advances (net
refunds and returns) made by UAAA cardholders.

ACQUIRED CREDIT CARD ACCOUNTS (EFFECTIVE OCTOBER 1. 1994

o .25 of 1% of all retail purchase transaction volume made by UAAA cardholders
(net refunds and returns).

B. CREDIT CARD ACCOUN

0 $1.00 for every new Credit Card Account opened by a Member of UAAA,
which remains open for at least ninety (90) days.

o $3.00 for each year a Preferred Credit Card Account is renewed and an
Annual fee is paid by a Member of UAAA.

o $6.00 for each year a Gold Credit Card Account is renewed and an Annual fee
is paid by a Member of UAAA.

0 .50 of 1% of all retail purchase transaction volume made by Alumni Members
of UAAA (net refunds and returns).

0 .15 of 1% of aft retail purchase transaction volume made by Student
cardholders of UAAA (net refunds and returns).

0 UAAA will receive 2% of net phone transaction volume (net refunds and
fraudulent calls) made through these benefits by Alumni Members who have a
credit card account in good standing opened pursuant to the Program. Phone
transactions will not qualify for any other tran sacti on -based royalty.

0 UAAA will receive 1% of net phone transaction volume (net refunds and
fraudulent calls) made through these benefits by Student cardholders who
have a credit card account in good standing opened pursuant to the Program.
Phone transactions will not qualify for any other transaction- based royalty.

111793 9



SCHEDULE

DEPOSIT SERVICES

A. RATES

1. Money Market Deposit Account (WIVIDA"

0 Interest rates shall be adjusted weekly based on the Donoghue Taxable Money
Fund Average (hereinafter referred to as "DIVIF") seven-day yield.

c, Customers receive a separate "Rate Advantage" above the DMF for balances
between $15,000 and $49,999; and for balances $50,000 and over balances

between $2,500 and $14,999 earn the actual DMF; balances below $2,500 earn

the lesser of DMF minus.25% or 5.25% per annum.

" Customers may write up to three (3) checks per statement cycle.

" Customers shall receive personalized checks free of charge (no charge for

reorder and no minimum amount required per check).

IL Certificate of Deposit Account ("CD")

" The interest rate for the stated term of the CD is guaranteed to stay the

same.

" Interest will be credited to the certificate's principal which may be

withdrawn by the Customer on a periodic basis.

" There will be penalties assessed for early withdrawal according to the terms

of the CD.

" Customers will be notified in writing prior to maturity so that a timely
reinvestment decision may be made.

Ill. Money Market Deposit & Certificate of Deposit Accoun

" All eligible deposits are insured consistent with FDIC regulations (currently

insured to $100,000 per depositor).

" Interest will be credited from the day MBNA America receives a deposit
(assuming a valid tax identification number has been provided and funds are

subsequently collected) and such interest will be compounded daily.

" A minimum deposit of at least $2,500 is required to establish each account.

" MBNA America will wire transfer funds on behalf of a Customer if the
Customer has pre-authorized instructions on file with MBNA America.
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B. ROYALTIES I-X'

" Ten one-hundredths of one percent (0. W%) on an annualized basis, computed
monthly (periodic rate of 0.0083330/dffy of average MMDA deposits of UAAA
Members obtained by MBNA America pursuant to the Program.

" Five one-hundredths of one percent (0.05%) on an annualized basis, computed
monthly (periodic rate of 0.004167%) of the average CID deposits of UAAA
Members obtained by MBNA America pursuant to the Program.

" MBNA America shall not be required to pay any compensation with respect to
deposits under the Program if the license for the Program is terminated.

Except where otherwise provided, payment for the above sections shall be made
approximately 45 days after the end of each calendar quarter.
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0 On October 1, 1994 MBNA America agrees to make a payment to UAAA Of
$140,000 (one hundred and forty thousand dollars) as an advance on future
royalties, as outlined above, provided UAAA allows for the full implementation
of program marketing (direct mail, telemarketing, on-campus promotions).

" On October 1, 1995 MBNA America agrees to make a payment to UAAA of

$140,000 (one hundred and forty thousand dollars) as an advance on future
royalties, as outlined above, provided UAAA allows for the full
implementation of program marketing (direct mail, telemarketing, on-campus
promotions).

" UAAA shall be guaranteed royalties of $500,000 (five hundred thousand
dollars) during the initial term of this Agreement payable at the end of the

initial term of the Agreement, if not previously earned, based on the
following conditions:

" A five (5) year Agreement is signed.
" UAAA will assist MBNA America in keeping credit losses below 4%.

" MBNA is guaranteed a minimum of two direct mail and two telemarketing
campaigns to the full alumni and student lists each year for the term of

the Agreement; provided that this condition shall be deemed fulfilled if

such student lists are unavailable as long as UAAA shall use its best
efforts to obtain such lists. Direct Promotions will be given the ability

to promote the credit card program exclusively "on campus" at major
events as well as "on going" to the student population through tabling
and postering.

" UAAA will assist MBNA America in opening 7,000 new accounts per
year in the first three years of the Agireement, provided, however, if
MBNA America opens less than 7,000 in any of the first three (3) years
of the Agreement, it will not affect the guaranteed royalty payment.

Except where otherwise provided, payment for the above sections shall be made

approximately 45 days after the end of each calendar quarter

C. GOLD RESERVE REVOLVING LOAN ACCOUNTS

* $0.50 for each Gold Reserve account opened during each calendar year, as
determined in each calendar quarter. This will be paid within 45 days of

each quarter end.

* 0.25% of the average of the 12 month-end Outstanding Balances in the
calendar year for each Gold Reserve account active and in good standing
throughout the same calendar year. This will be paid annually within 60 days

of the calendar year end.

* $2.00 for each Gold Reserve account renewed, for each year that such

account is renewed, applicable Annual Fee is paid, and active charging

rivileges are in force. This amount will be paid approximately 45 days after
te close of each Calendar Quarter.
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ADDENDUM
THIS ADDENDUM (the "Addendum") is entered into as of the dayofNL l '1995,

by and between THE UNIVERSITY OF ARIZONA ALUMNI ASSOCIATE ('UAAA") and/MBNA

AMERICA BANK, N.A. ("MBNA America"), for themselves and their respective successors and assigns.

WHEREAS, UAAA and MBNA America, individually and in its capacity as assignee of any and

all Trans National's rights under the Agreement, are parties to an affinity agreement, as the same may have

been amended (the "Agreement"), wherein MBNA America provides certain financial services to certain

persons included in certain lists provided to MBNA America by or on behalf of UAAA; and

WHEREAS, UAAA and MBNA America mutually desire to amend the Agreement to modify the

renewal compensation language;

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein,

UAAA and M13MAL America agree as follcivs:

1. The terms of the renewal compensation for Credit Card Accounts that are found in the

Agreement are hereby amended to read in their entirety as follows:

$3.00 (three dollars) for each Preferred Credit Card Account for which the annual fee is assessed

by MBNA and paid by the Customer. $2.00 (two dollars) if no annual fee is assessed by MBNA

America (other than as a result of a courtesy waiver by MBNA America), then such royalty will

be paid for each Preferred Credit Card Account (as of that account's anniversary date) where the

Customer has active charging privileges and the account is in good standing.

$6.00 (six dollars) for each Gold Credit Card Account for which the annual fee is assessed by

MBNA and paid by the Customer. $4.00 (four dollars) if no annual fee is assessed by MBNA

America (other than as a result of a courtesy waiver by MBNA America), then such royalty will

be paid for each Gold Credit Card Account (as of that account's anniversary date) where the

Customer has active charging privileges and the account is in good standing.

2. Except as amended by this Addendum, all of the terms, conditions and covenants of the

Agreement, shall remain in full force and effect, and are hereby ratified and confirmed. Any

inconsistencies between this Addendum and the Agreement shall be governed by this Addendum.

3. This Addendum may be executed in any number of counterparts, each of which shall be

considered an original, and all of which shall be deemed one and the same instrument. The Agreement, as

amended by this Addendum, contains the entire A greement of the parties with respect to the matters

covered and no other or prior promises, negotiations, or discussions, oral or written, made by any party or

its employees, officers or agents shall be valid and binding.

IN WITNESS THEREOF, each party hereto, by its representative, has executed this Addendum as of the

date first above written, and such party and its representative warrant that such representative is duty

authorized to execute and deliver this Addendum for and on behalf of such party.

THE UNIV T6 ONA MBNA AMERICA BANK, N.A.

OF 
ARIZ

4 "E"'ALUMNI A5 CIATI N

By: By:

Name: Gary roppe Name:

Title: President Title:



ADDENDUM

THIS ADDENDUM, including the Exhibits #1 and #2, (the "Addendum") is entered into as of

the jq day of -AUJY, , 1997, by and between THE UNIVERSITY OF ARIZONA ALUMNI

ASSOCIATION ("UAAA") and MBNA AMERICA BANK, N.A. ("MBNA America"), for

themselves and their respective successors and assigns.

WHEREAS, UAAA and MBNA America are parties to an affinity agreement last dated

November 30, 1993 (the "Original Agreement"), as amended (collectively, the "Agreement");

and

WHEREAS, UAAA and MBNA America mutually desire to amend the Agreement to, among

other things, extend the term of the Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein,

UAAA and MBNA America agree as follows:

I . The above recitals are incorporated herein and deemed a part of this Addendum.

Capitalized terms used but not otherwise herein defined are used as defined in the

Agreement.

2. The parties agree that the second sentence of section I (d) of the Original Agreement

is hereby modified by replacing the reference to "the Prudential Home Mortgage

Program" with "home mortgage programs and Albert H. Wohlers & Co. Insurance

Program".

3. The provisions of Section 8(a) of the Original Agreement are hereby amended to read

in their entirety as follows:

The initial term of this Agreement is for a period beginning November 30, 1993 and

ending April 30, 1997. This Agreement will automatically extend at the end of the initial

term for a seven year period ("Renewal Term"), with neither party having the right nor

the ability to stop this Agreement from renewing. This Agreement will automatically

extend at the end of said RenewalTerin or any renewal term thereafter for successive

two-year periods, unless either party gives written notice of its intention not to renew at

least ninety (90) days, but not more than one hundred eighty (180) days, prior to the last

date of the Renewal Term or any renewal tertr thereafter, as applicable.

4. The provisions of Section I I(f) of the Original Agreement are hereby amended by

deleting in its entirety the last paragraph of such Section.



5. The provisions of Section I(f) of the Original Agreement are hereby amended to read

in their entirety as follows:

"Members" means (1) students of the University of Arizona (each, a "Student Member");

and (2) alumni members of UAAA plus other potential participants mutually agreed to by

UAAA and MBNA America (each, an "Alumni Member").

6. The provisions of the first sentence of Section 4(f) of the Original Agreement are

hereby amended by deleting the phrase "with active accounts opened under the program".

7. UAAA has approval of the timing of all MBNA telemarketing campaigns related to the

program and MBNA realizes that its efforts must be coordinated with the UA Development

Office and other UA entities.

8. The parties agree that the last sentence in Section 8(c) of the Agreement is hereby

replaced in its entirety with the following:

Upon termination of this Agreement, UAAA shall not attempt to cause the

removal of UAAA's identification or Trademarks from any person's credit

devices, checks or records of any Customer existing as of the effective date of

termination of this Agreement or the end of the Recoupment Period (as defined in

Section I 0(d) below), whichever is later. MBNA will continue to provide a

monthly accounting record to UAAA until the effective termination date of this

Agreement or the end of the Recoupment Period, whichever is later. MBNA shall

not solicit new accounts.

9. The following language shall be inserted into the Agreement as a new Section 10(d):

Notwithstanding anything else in this Section 10, after termination of the

Agreement, MBNA America may continue to reissue Credit Card Account card

plastics bearing a Trademark until such time as MBNA America has fully

recouped any payments previously made to UAAA which are subject to

recoupment under the Agreement, including without limitation any Advance or

Guarantee payments ("Recoupment Period").

10. A brief description of the current terms and features of the Program are set forth in

the attached Exhibit #1.

11. The provisions of Section 11 ("ROYALTY ARRANGEMENT") of Schedule A of the

Original Agreement are hereby amended to read in their entirety as set forth in the attached

Exhibit #2. The provisions of Schedule B of the Original Agreement are hereby deleted in their
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entirety. All references to Schedule B in the Original Agreement are hereby amended to refer to

Schedule A.

12. MBNA America acknowl s at the Trademarks which relate to The University

of Arizona or UAAA are owned sol0lexclusively by the Arizona Board of Regents for and

on behalf of The University of Arizona. UAAA warrants that it has permission to use the

Trademarks for the purposes set forth in this Agreement, subject to the express limitations on

usage set forth herein. MBNA America acknowledges that it acquires no interest in the

Trademarks or in any use of such Trademarks by virtue of this Agreement, and that such uses

may have to be expressly approved by the Arizona Board of Regents for and on behalf of The

University of Arizona, which UAAA agrees that it shall use its best efforts to ensure will not be

unreasonably withheld or delayed. Further, the exclusivity granted to MBNA America in this

Agreement is limited to UAAA and is as set forth in Section 3(a) of the Agreement, but such

exclusivity does not limit the Arizona Board of Regents or The University of Arizona from

utilizing the Trademarks in any manner it deems appropriate, including those which might be

deemed in competition with this Agreement.

13. Any and all Merchandising undertaken utilizing the marks described in this

agreement, if such Merchandising is permitted by the terms of this agreement, shall be

undertaken only through the use of manufacturers licensed by the Arizona Board of Regents or

Collegiate Licensing Company on behalf of The University of Arizona, and such manufacturer

shall be insured pursuant to the terms of their agreements with Collegiate Licensing Company or

the Arizona Board of Regents. In addition, MBNA America shall carry at all times relevant to

this Agreement commercial general liability insurance with $1,000,000 policy limits naming the

Arizona Board of Regents and The University of Arizona Alumni Association as additional

insureds, which insurance shall specifically defend and indemnify such parties against all claims

of whatever nature arising fron,4.Qr Ltpiated to the acts taken in furtherance of this agreement. For

the purpose of this S( P term "Merchandising" shall mean the production and

distribution of any product us&d in connection with the promotion and marketing of the Program.

Also, MBNA America agrees to defend, indemnify, and hold harmless TUAAA, its officers,
directors, agents, employees, successors, and assigns from and against any and all loss, claim,

damage, and expense (including reasonable attorneys' fees and costs) arising from any customer,

which ensue from MBNA America's performance pursuant to the Agreement.

14. Except as amended by this Addendum, all of the terms, conditions and covenants of the

Agreement are valid, shall remain in full force and effect, and are hereby ratified and confirmed.

Any inconsistencies between this Addendum and the Agreement shall be governed by this

Addendum. This Addendum may be executed in any number of counterparts, each of which

shall be considered an original, and all of which shall be deemed one and the same instrument.

The Agreement, as amended by this Addendum, contains the entire agreement of the parties with

3



respect to the matters covered and no other or prior promises, negotiations or discussions. oral or
written, made by any party or its employees, officers or agents shall be valid and binding.

IN WITNESS WHEREOF, each party hereto, by its representative, has executed this Addendum

as of the date first above written, and such party and its representative warrant that such

representative is duly authorized to execute and deliver this Addendum for and on behalf of such

party-

THE UNIVERSITY OF ARIZONA
ALUMN ASSO ATION MBNA AMERICA BANK, N.A.

By: By:

Nam . James F. Chapel Name: 0 .44/

Title: President Title: kce4'-- J4" --

4



EXHIBiT #i

TERMS AND FEATURES

Subject to (i) MBNA America's right to vary the Program and its terms and features, and (ii) the

applicable agreement entered into between MBNA America and each Customer:

A. CREDIT CARD ACCOUNTS

1. There is NO annual fee.

2. The current annual percentage rate for Alumni Credit Card Accounts will be a

variable rate of prime plus 7.9%. For variable rate accounts, there may be an

additional margin applied on account of the Customer's delinquency.

3. The current annual percentage rate for Platinum Plus Credit Card Accounts will

be a variable rate of prime plus 7.4%. For variable rate accounts, there may be an

additional margin applied on account of the Customer's delinquency.

4. The current annual percentage rate for Student Credit Card Accounts will be a

variable rate of prime plus 8.9%. For variable rate accounts, there may be an

additional margin applied on account of the Customer's delinquency.

5. Customers may be offered opportunities to select credit insurance as a benefit

under the Program.

5



EXHIBIT #2

11. ROYALTY ARRANGEMENT

During the term of this Agreement, MBNA America will pay UAAA a royalty calculated as
follows, for those accounts with active charging privileges. All royalty payments due hereunder
are subject to adjustment by MBNA America for any prior overpayment of royalties by MBNA
America:

A. CREDIT CARD ACCOUNTS

I . $ 1.00 (one dollar) for each new Credit Card Account opened, which remains open

for at least ninety (90) consecutive days.

2. $3.00 (three dollars) for each Preferred Credit Card Account for which the annual
fee is paid by the Customer. If no annual fee is assessed by MBNA America
(other than as a result of a courtesy waiver by MBNA America), then $2.00 (two

dollars) will be paid for each Preferred Credit Card Account (as of that account's
anniversary date) where the Customer has active charging privileges and the
account is in good standing.

3. $6.00 (six dollars) for each Gold Credit Card Account for which the annual fee is

paid by the Customer. If no annual fee is assessed by MBNA America (other than

as a result of a courtesy waiver by MBNA America), then $4.00 (four dollars) will

be paid for each Gold Credit Card Account (as of that account's anniversary date)
where the Customer has active charging privileges and the account is in good

standing.

4. $6.00 (six dollars) for each Platinum Plus Credit Card Account for which the

annual fee is paid by the Customer. If no annual fee is assessed by MBNA
America (other than as a result of a courtesy waiver by MBNA America), then

$4.00 (four dollars) such royalty will be paid for each Platinum Plus Credit Card

Account (as of that account! s anniversary date) where the Customer has active

charging privileges and the account is in good standing.

5. 0.50% (one half of one percent) of all retail purchase transaction dollar volume
generated by Customers using an Alumni Credit Card Account ((including
acquired accounts))(excluding those transactions that (1) relate to refunds, returns

and/or unauthorized transactions, and/or (2) are cash equivalent transactions (e.g.,
the purchase of wire transfers, money orders, bets, lottery tickets, or casino

gaming chips)).
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6. 0.40% (forty one hundredths of one percent) of all retail purchase transaction
dollar volume generated by Customers using a Student Credit Card Account
(excluding those transactions that (1) relate to refunds, returns and/or
unauthorized transactions, and/or (2) are cash equivalent transactions (e.g., the
purchase of wire transfers, money orders, bets, lottery tickets, or casino gaming
chips)).

B. DEPOSIT ACCOUNTS

"CD Deposits" means those deposits in the certificate of deposit accounts opened by Members in
response to marketing efforts made pursuant to the Program. "MMDA Deposits" means those
deposits in the money market deposit accounts opened by Members in response to marketing
efforts made pursuant to the Program.

1 0. 10% (ten one-hundredths of one percent) on an annualized basis, computed
monthly (periodic rate of 0.0083330%) of the average MMDA Deposits.

2. 0.05% (five one-hundredths of one percent) on an annualized basis, computed
monthly (periodic rate of 0.004167%) of the average CD Deposits.

C. ROYALTY ADVANCE

Upon full execution of this Addendum, MBNA America shall pay to UAAA the sum of two
million fifty thousand dollars ($2,050,000) (the "Advance"), as an advance against future
royalties, subject to the provisions set forth below. All royalties accrued during the Renewal
Term, in lieu of direct payment to UAAA, shall be applied against the Advance until such time
as the Advance is fully recouped. Any Royalties accrued thereafter, unless needed to recoup any
outstanding Sponsorship Advances, as defined below, shall be paid to UAAA as set forth in this
Agreement. Notwithstanding the foregoing, UAAA hereby promises to pay MBNA America
upon demand an amount equal to the difference between the amount of the Advance and the total
amount of accrued royalties credited by MBNA America against the Advance as of the date of
such demand, in the event any of the conditions set forth in Clauses (i) through (vii) below
should occur:

(i) the Agreement is tenninated prior to the end of the initial term as stated in this
Addendum;

(ii) UAAA breaches any of its obligations under this Agreement provided that UAAA has
been given a reasonable opportunity (60 days) to care the breach;

7



(iii) MBNA America is prohibited by UAAA from conducting at least three (3) direct

mail campaigns to the full updated Mailing List during each consecutive twelve
month period during the term of the Agreement;

(iv) MBNA America is prohibited by UAAA from conducting at least three (3)
telemarketing campaigns to the full updated Mailing List during each consecutive

twelve month period during the term of the Agreement;

(v) MBNA America is prohibited by UAAA from conducting on-campus promotion

campaigns (e.g., tabling and pestering) at major events during each consecutive

twelve month period during the term of the Agreement;

(vi) UAAA directly markets to Members any Financial Services offered by MBNA
America.

(vii) UA, or an affiliate of UA, prevents, directly or indirectly, MBNA America from

utilizing the Trademarks as permitted in the Agreement.

D. ROYALTY GUARANTEE

UAAA shall be guaranteed to accrue royalties (including without limitation the amount of the

Advance and the Sponsorship Advances) equal to or greater than three million eight hundred

fifty thousand dollars ($3,850,000) (the "Guarantee Amount") by the end of the Renewal Term of

the Agreement, subject to the provisions set forth below. If on the last day of the Renewal Term

of this Agreement UAAA has not accrued $3,850,000 in royalties during the Renewal Term,

MBNA America will pay UAAA an amount equal to the Guarantee Amount minus the sum of

(1) the Advance and (2) all Royalties accrued by UAAA in excess of the Advance during the

Renewal Term of this Agreement. Notwithstanding the foregoing, this Royalty Guarantee and

any obligation of MBNA America hereunder shall be expressly contingent upon the non-

occurrence of any of the conditions set forth in Subsections (i) through (vii) of Section C, above.

E. SCHOLARSHIPS

1. UAAA agrees to apply, within twelve (12) months after the execution of this Addendum, fifty

thousand dollars of the Advance on scholarships to the University of Arizona and agrees to state

that UAAA and MBNA America are the providers/sponsors of the scholarship funds. UNAA

also agrees to apply, within twelve (12) months after receipt of each Sponsorship Advance, as

defined below, fifty thousand dollars of each Sponsorship Advance on scholarships to the

University of Arizona and agrees to state that UAAA and MBNA America are the

providers/sponsors of the scholarship funds.

8



2. In addition to MBNA America's obligations in Section C above, MBNA America agrees to

pay UAAA three hundred thousand dollars ($300,000) on the anniversary date of the execution
of this Addendum through the year 2003 (each a "Sponsorship Advance"), as an advance against

future royalties, subject to the provisions set forth below. All royalties accrued during the

Renewal Term, in lieu of direct payment to UAAA, shall, after being applied to the Advance, be

applied against the Sponsorship Advances until such time as the Sponsorship Advances are fully

recouped. Any Royalties accrued thereafter shall be paid to UAAA as set forth in this

Agreement. Notwithstanding the foregoing, UAAA hereby promises to pay MBNA America

upon demand an amount equal to the difference between the amount of the Sponsorship
Advances and the total amount of accrued royalties credited by MBNA America against the
Sponsorship Advances as of the date of such demand, in the event any of the conditions set forth

in Section C, Clauses (i) through (vii) should occur or in the event that UAAA fails to comply

with Section E 1.

Except where otherwise provided, payment for the above Sections shall be made approximately

45 days after the end of each calendar quarter and no longer than 60 days after the end of each

calendar quarter.

9



GOLD OPTION ADDENDUM

THIS ADDENV (the "Addendum") is entered into as Afth dayof Nlqqqr" L/.
1999, by and between THE UNIVERSITY OF ARIZONA ALUMNI ASSOCIATION ("UAAA") and
MBNA AMERICA BANK, N.A. ("MBNA America"), for themselves and their respective successors and
assigns.

WHEREAS, UAAA and MBNA America are parties to an affinity agreement last dated
November 29, 1993, as the same may have been amended (the "Agreement"), wherein MBNA America
provides certain financial services to certain persons included in certain lists provided to MBNA America
by or on behalf of UAAA; and

WHEREAS, UAAA and MBNA America mutually desire to amend the Agreement to include
Gold Option product ("Gold Option"): (I) as financial service provided by MBNA America; and (ii) as
another part of UAAA's Program (as such term is defined in the Agreement) under the Agreement;

WHEREAS, UAAA and MBNA America mutually desire to amend the Agreement to modify
how UAAA receives compensation on the Gold Reserve Accounts (as such term is described in the
Agreement).

NOW, THEREFORE, in consideration of the mutual covenants and agreement contained herein,
UAAA and MBNA America agree as follows:

I . The above recitals are incorporated herein and deemed a pail of this Addendum. Capitalized
terms used but not otherwise herein defined are used as defined in the Agreement.

2. The parties agree that Gold Option (as such products are more fully described on Exhibit # 1) is
now a part of the Program (as such product or Program may be adjusted or amended from time to time by
MBNA America, in its sole discretion). MBNA America may, at its option, offer Gold Option to some or
all of the persons included on the lists provided by UAAA under the Agreement.

3. UAAA agrees to (I) exclusively endorse Gold Option and (ii) not sponsor, promote, aid,
advertise, or develop loan programs similar to Gold Option. Subject to the foregoing, all of UAAA's
promises arising from its exclusive arrangement with MBNA America in the Agreement shall equally
apply to Gold Option.

4. During the term of the Agreement, UAAA will receive the royalties set forth on Section Il of
Exhibit 41 for new Gold Option accounts opened pursuant to the Program. Gold Option compensation
shall not affect any other Compensation contained in the Agreement, and the compensation referenced in
the Agreement shall not apply to Gold Option accounts. The parties agree that upon execution of this
Addendum, Royalties earned pursuant to any Gold Option account and Gold Reserve account shall be
paid directly to UAAA and not applied against the Advance.

5. Except as amended by this Addendum, all the terms, conditions and covenants of the Agreement
are valid, shall remain in full force and effect, and are hereby ratified and confirmed. Any
inconsistencies between this Addendum and the Agreement shall be governed by this Addendum.
Notwithstanding anything to the contrary in the Agreement, the Agreement, as amended by this
Addendum, shall be governed by and subject to the laws of the State of Delaware (without regard to its
conflict of laws principles) and shall be deemed for all purposes to be made and fully performed in
Delaware. Tlis Addendum may be executed in any number of counterparts, each of which shall be
considered an original, and all of which shall be deemed one and the same instrument. The Agreement,
as amended by this Addendum, contains the entire agreement of the parties with respect to the matters

Sacs/ConmctfU(UAAA1.dm
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covered and no other priorEromises, negotiations or discussions, oral or written, made by any patry or its

employees, officers orjW shall be valid and binding. 4P

IN WITNESS WHEREOF, each party hereto, by its representative, has duly executed this Addendum as
of the date first above written, and such party and its representative warrant that such representative is
duly authorized to execute and deliver this Addendum for and on behalf of such party.

UNIVERSITY OF ARIZONA MBNA AMERICA BANK, N.A.
ALUMNI ASSOCIATION

By: A &A17 -' . Z ///&j By:

Name: ldotl- Name: (AAMMM.
U 0

Title: Title: 5W14 /40,j

Date: /t/, - Date:

Sales/CmtactfLJfUAAA1.dm
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EXMBIT #1

XERMS AND FEATUAP 40

Subject to (i) MBNA America's right to vary the Program and its terms and features, and (ii) the
applicable agreement entered into between MBNA America and each Customer:

A. GOLD OPTION ACCOUNTS

"Gold Option Account" means a GoldOptionSM (as such service mark may be changed by MBNA
America, in its sole discretion, from time to time) revolving loan account opened by a Member in
response to marketing efforts made pursuant to the Program.

1 . There is NO annual fee.

2. The current annual percentage rate is as low as 14.99%.

B. ROYALTY ARRANGEMENT OF TTIE GOLD OPTION ACCOUNTS

I . $0.50 (fifty cents) for each new Gold Option account opened pursuant to the Program
which remains open for ninety (90) consecutive days (each a "Gold Option Account").
This royalty will be paid approximately forty-five (45) days from the end of each
calendar quarter. This opening of a new account royalty to be paid pursuant to this
Subpart A of Section 11, sball not include any Gold Option Account or revolving loan or
similar account, purchased by MBNA America pursuant to an Asset Purchase Agreement
between MBNA America and Bank of America National Association (each a "Purchased
Gold Option Accounf').

2. 0.25% (twenty-five one-hundredths of one percent) of the average of all month-

end outstanding balances (excluding ttansactioris that relate to credits and

unauthorized transactions) in the calendar year for each Gold Option Account or

Purchased Gold Option Account. This Royalty )&ill be paid within sixty (60) days

of the calendar year end.

3. $2.00 (two dollars) for each applicable twelve (12) month period that each Gold Option
Account or Purchased Account remains open and active charging privileges are in force.
This royalty will be paid approximately forty-five (45) days from the end of each
calendar quarter.

Sales/CmvactIU/UAAA I.dm 3
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UNIVERSM OF ARIZONA ALUhM ASSOCIATION
TERM UMSION ADDFMUM

day of _*y2OO2 by

THIS ADDENDUM (the "AddeAdum") is entered into this rL9!-
ujilvenits, ofA ("UAAA'J, and MI;NA A-am; .on

TWK, N.A. ("MBNA America'% for themselves said their vespecti;e-sucoftsops and usigns.

WIUVXAS, UAAA ad MBNA America are parties to an affinity agreement, as the Sam has
been arawitiod (ft"Agrcement!'), wherein MENA America provides certain financial services to

certain persons included in certain lists provided to MMNA America by or on behalf of tYAAA;

and

W1 IEPXAS UAAA is the alumni association for the University of Arizona (the "UniveWl;

WMIMAS. UAAA aAd30NA Aniefico mutoally desire to extend die tom of the Ap,eement;

NOW, THEREFORE, In consideration of dre mutual covenants and agreement contained limin,

UAA A and MBNA America Agree as follows:

I - The above recitals are Incorporated herein and deemed it part of ft Addendum

CapiWized terms used but not otherwise heroin defined ate wed as defined in the Agmement.

2. The cmnrnt term of the Agreement is hereby extended to end on December 31,2009.

'I"heroartor, the Agreeniont shall automatically extend at the end of current term or any
renowal win for successive two-yen periods, union either party gives written nodoe, of its

intention not to renew at )out ninety (90) days. but not more then one hundred eighty (180) days,

prior to die Ian date of such term or renewal tan as applicable. This Section Shall replace an

provisions concerning thc lorm of the Agreement, the renewal of the Agreement, end all notices

roqaiml to not renew this Agreement,

14 Xr. addition to UAAA!s obligations under the Agreement to exclusively endorse the

Progrank UAAA ngn os that d-ring t1worm of this Agreement it will not market. solicit

lyrul, isuls for programs offering, or discuss with any organizatiosi (other than MBNA Amorica)

the providing of, any Financial Service products of any organization other ilum UMNA Americr,

however. UAAA may solicit proposals for progriuns offering, or discuss with any organization

the providing of, any F=ncW Service Products, provided that UAAA makes MBNA America

aware. of solicitations for proposals or discossioris with any other financial servi= provider, and

provid ' ed hnwever that such programs for the offering or providing any Financial Service

PICKlucts of Any orpnization other than MBNA America will not commenm or become effective

until after the Agreement has temiln2W,

4. 71he parties shal * I use commercially reasonable efforts to attempt to prevent direct mailing

any specific individual on the Mai bilt Lists more than four times during each 12 month period

beginning Dcocnibcr I and ending Noymber W'during the term hereof; provided, however that

the foregoing shall not and shall not be deemed to modify the UAAA's obligations to provide

Mailhig 1.18ts to M13NA America hereunder and further provided. that in the case of NMNA

America, its obligition shall be deemed satisfied when following its standard operating

proacdorcs: and further subject to the limitations inherent thereby.

.1.
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-nw puties shall use cominercially reasonable efferis to a(Wav to prevent telerroarkeft Any

s1*01fic individni or household more than three times during each 12 intinth period be
llut:tmber I and ending November 3& during the to= hereof.

s, iU ddlinition of Vinancial Services.s.ball L- dele 4 irt its andw-Y Pv! rePIR V-lth
following;

"Financial Services" or Tinancial Service Product" mean any crc&t C" PrOgrala,

charge. cud program, debit card program. installment loan program. revolving loan

program, deposit progm)n, and travel and entertainment card pwVm with a cm&

feature. Ille derinition or Misaacial Services and Financial Service Product Shall W

include the College Sure Certificate of Deposit Programs W Marsh Affinity Group

Services (insumncr prolpm )(as these two programs currently exist as of ft didis of this

Addendum), or any fcderA governmental guamteed or sponsored loan program or such

'oilibrprogm= khat cmwlicLate orineigi; uuz. urmore sto&nt louss, During the, tormof

flio Agreement, unless muttially agreed to by the parties (cc requested by a puticular

Citstomer), MBNA America will not market Customers for marchandisisig offers not

related to the Prograrn provided. However, NMNA America may market any Customer

for any non-Prograrn merchandising offer If such Customers name is obtained by a source

other than the Program, and said marketing effort is a result of the other source and not

the UAAA Proparn.

6. Section I of the Agreement is hereby amended by adding the following new paragraph:

"Roward Credit Card Account"means a credit card carrying the Reward
Eabancemount and opened purmant to the ProgTarn.

7. Section 4(f) is hereby modified by deleting the phrase "twelve (12) " and substituting

ilicredure the phruse "four (4y'.

8i -- - - Effective on and aficr lanuary 1, ?W, SchrAile. A is hereby dele.-d in -its entirely-und

replaced by The Schedole A as set forth on the attached Attachment # I to thi.% A-1dendurn.

9. Effective for coniNnsation accruing an or after January 1, 2DO3, any Royalty

conqmnsation or formula set Forth In the Agreement (inclucling; any advances arA guarantees),

incladiag willml limitation Schedule B is hereby deleted in its entirely and replaced by the

Royalty compensation as set forth in Schedule B on the attached Attachment # 2 to this

10. For the avoidance of doubt, the advance and pariantee provisions set forth in that certain

Addendum June 19. M7 Exhibit 2, paragraphs C and D shad] be of no ftulhcr force or effect,

it. lixecla as amended by this Addendum, all the terms, conditions ad covenants of the

Agreement are valid, shall remain in full force and effect, and we hereby ratified and confirmed.

Any inconsistencies between this Addendum and the Agmen-Ant shall be goverried by this

Aft-ndum, Notwithstanding anything to ft contrary in the Agreement, the Agreement, as

armnded by ibis Addendunt, shall be governed by and subject to the laws of time State of

.2.
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Mlaware (without regard to its conflict of laws principics) and shall be deemed for all Purposes
to be mado and fully performed in Delxwarz, This Addendum may be executed in my number of
coonterparts. each of which shall be considered an original, and all of which shall be deemed one
and the some instrument, The Agreement, as amended by this Addcndum, contains the entire
agmurnent, of the parties wM reqxct to the matters covered and no other pior proralm
negotiadens x diecussi(tos, ordor Writt-m, -R6- by any '40y or its aw-floyees, WIcers or
agents shall be valid and binding. Certain Financial Sm-1 Me Products or aft-vices under the
Ap-=am may be offered through URNA America's affiliates. For example, business credit
cards am currently issued and advniniaered by MBNA America (Delaware), N-AL, and certain
markttW& sDrvices Rre currently provided by MBNA Marketing Systems, be,

114 WYTNRSS WHMIEOF, each party hereto, by its representative, bas duly c;P=tcd this
Addamdont as of the date first above written, and such party and its representative warrant that
such reprcsontative is duly authorized to execute and deliver this Addendum for and on behalf of
such rany.

'McUibursit AiixoaaAlumn!A ociatibn MBNAAMMUCABANK

By: By:

Narro; Name: /1'P/1

iisic: Q- f1A-uZjbAi3 Title: 5ZI11

Date: I I Z. Date: - AOL
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ATrAcHmENT#i

.RMS AND PHATUPES

Subject to (i) MBNA America's right to vary tne Program and its M7.6 and features, and (U) the

applicableasmment entered into between MBNA America and eiteb Customer.

A.

1. There is NO annual fee.

2, for Alumni Credit Card Accounts, the current VoffuR) percentage ratc will be a fixed rate

of 11.99%,

3. r-or.qt;dcnt crodit6arn. Accounts, ihecueftaj jnu 1--;ceirtagd ratow"11 Ito a fixed rd--

Of 15.99%.

4. Customers may be offered opportunities to select credit insunwe or credit protection as

u benefit under the Program,

B. qQL!&gr,,AY&AC--Q=1S

"Gold Rww-rve AccouAV incans a GoWfkesuvoO (as such service mark may be changed by UMNA

America, in its sole discretion, from tirne to time) revolving Iotm account opened by a Member in

respon4o to marketing cfforts made p rsuant to the Program.

There is NO annual fee for the first six rtionths.

The annual fee for the second six (6) months, when applied, is $10.00.

3.

4, IU current animal percentage rate is 17.90%.

C. 2QUqjIVEWAAQQDI _TNT,5

"GoIA Option AccounV'rrioans PL GoldOpdonSM (as such service mar], may bc changed by MBNA

Ainerica, in its sole discretion, ftom time to tima) revolving loan account operoad by a Member in

responso to marketing off" made pwsmt to the Program.

I There is NO annual fee,

The current annual percentap rate is as low as 13.99%.
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Ok

"Reward.Enhmcmmnt man$ ft loyalty reward Credit Card Accmnt enhummW as
provided through MBNA Armrica and offered as pan of the Program fur Reward Credit Card

Accounts.

Tom is NO annual fee.

2. The camitut annual percmtqe raw is 12.99%. Them may be an additional
margin applied on account of the custornees delinquency.

3. The Reward Enhancerntmt may be marketed under another narne
(e.g., Plus Rewards), as determined by MBNA America ftm drne to time, in its

sole discretion.
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ATrACHMWT#2

aMM111D

A gniMUNT

1. Beginnintlanuary 1, 2003,$51.00 (fifty one dollars) forthe firstfourthousand (4,000)
Credit Card Accounts (including Reward Credit Cad Accouto) having an account
opening date on orafter January 1, 2003, which remain open for at IeW ninety (90)
consocQ tivo days and $1.00 for each Credit Card Account (including Reward Credit Card
Accounts) opened iliereafter, which remains open for at lent ninety (90) consecutive
days. This RoyaltyP411 not be paid for any Credit Card Account which, aftTopening.
converts to a Reward Credit Card Account.

2. $4.00 (rour dollars) for each Alumni Credit Card Account.for which the smilla.1 fee Is
paid by the CxLstor--e.-.-. II-Leannuai feeit asseskad by),MrMAincrica (other 0im as-&
result of a courtesy waiver by MBNA America), then such royalty will be paid for each
Alumni Credit Card Account which: 1) has a balance greater thim z= n of the last
business day of every twelfth month after the opening of that Ahumd Credit Card
Account: and 2) has had active charging privileges for each of the preceding twelve
innoths.

3. S2.00 (two dollars) for each Student Credit Card Account for which the annual too is
paid by the Customer. If no mutual fee is assessed by bONA America (other than as a
rosolt of a courtesy waiver by MUNA America), then sach royalty will be paid for each
Student Credit Cud Account wbkh: 1) has a balance greater than zero as of the Im
business day of every twelfth month after the opening of that Student Credit Card
Account, and 2) has had active, charging privileges for each of the preceding twelve
months.

4. 0.50% (one lialf or one percent) of all retail purebass transaction dollar volume
generated by Custaners using an Alumni Credit Card Account (exeludingLiw
transactions that (1) relate to refunds, returns an(VDr unauthorized vansactiuns, and/or
(2) are cash equivalent transactions (e.g., the purchase of wire transfers, money orders,
bets, lottery tickets, or casino gaming chips)).

5. 0.40% (four tenths of one raccid) of all retail purchase transaction dollar volume
gunaratcd by Lustomers using a Student Credit Card Acc4mmt (excluding those
transactions that (1) relate to refund&, returns andlor unauthorized uansactions, andfor
(2) aw cash equivalent transactions (e.g., the purchase of wire transfers. money orders,
bets, lottery tickfts or casino gaming chips)),

RRIWA. RP1)rr CARD

Reward Credit Cud Accounts sliall only gencrate the Royalty compensation set forth in this
Scheibile 13, Section 13 notwithstanding any other provision of this Agreement,

$4.00 (four dollars) for each Reward Credit Cad Account for which the annual
fee is paid by the Customer. If no annual fee is assessed by MBNA America

-6-
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(other than as a result of a courtesy waiver by MBNA America), then such
royalty will be ptud for each Reward Credit Cud Account which: 1) has a.
balance greater than zero as of the last business day of the annual anniversary of
the month in which the Reward Credit Card Account was opened; and 2) has had

V active charging privileges for each of the preceding twelve months. A Reward
Crudit Card Account may rcnew every twelve (12) months after the opening of
The Account.

61K
oftho finance cbarjr-i assessed within a calendar quarter by the

It Application of the relevunt periodic rale(s) to the respective average daily
balance(s) of certain Reward Credit Card Accounts (thaTinarice Chugu").
1his paym-at shall be calculated as of the end of each calendar quarter, The
Finnnuo Charges Are Assessed based upon the application of the relevant periodic

L raic(s) to the avorago daily balances measured as of ilia and of each of the
preceding three months. Mic sum of the Finance Lhargos assessed during each
of The 1hrec mntbs within the calendar quarter times the above percentage rate is
We quarterly payment due under this section. Each monthly measurement shall
include only Finance Charges assessed during such month, and shall exclude
Snance Charges Assessed on Reward Credit Card Accounts which, as of the day
of merisurement, are thirty-five (35) or more days delinquent or am 10% or more
over the assigned credit iine for such Reward Credit Card Account.

C.

"Oold Reserve Account" means a Gold Rmrve& (its such service mark may be changed
by MUNA America. in its sole dicrotion, firom time to time) revolving loan account
opened by a Member in response to marketing efforts made pursuant to the Program.

0
1 . $0.50 (fifty cents) for each Cold Reserve Account openW, which remains open

for at least ninety (90) consectifive days.

2. 0.25% (tweray-fiva one-hundredth.1t of one percent) of the average of all month-
end outstanding balances (excluding transactions that relate to credits and
unauthorized transaction,%) in the calendar year for each Gold Reserve Account.
'Mis Royalty will be paid within sixty (60) days of dw calendar year end.

3. $2.00 (two dollars) for each applicable twelve (12) mouth period that a Customer
payr the ainnuil fee on it Gold Reserve Account.

"Gold Option Account" nwans a GoldOption(D (as such service mark may be changed by MSNA
America, in hK sole discretion. from time to time) revolving loan account opened by a Member la
response to niartaning efforts made purruant to tho Prograrr.

1 $0.50 (fifty cents) for each Gold Option Account opened, which remains open
for at lvast ninety (90) consecutive days.

-7.
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2. 0.25% (twenty4ve one-hundrefts of cut percent) of the avaqc of all month-
end tratalanding balances (excluding transacHons that relate to credits and
unauthorized untisactions) in the calendar yew for each Gold Option Account-
This Royaky will be p4ld witbin sixty (60) days of the calendar yen end.

3. $2.00 (Iwo 0114m) for auch applicable twelve (12) month period that o"
Gold Option Account remains open,

110YALOLADYANO

1. Beginning January 31, 2003 and upon each amml anniversary dioroof MENA
Amewica shall pay the amounts set forth below (each, an "Advance'), as an advance against
lWare Royalties, subject to the provisions set forth below. 1911 Royalties accrued &haU, in tiou of

ircct payrnent to 1JAAA, be applied against each of the Advances until %uch tine as all
- - Ad-vapcos am fully recouped4 " itiltUx shah be paid to UAAA as =A

] Any Royultit s ad th
forth in Ods Agreement. NotwidistandingtliefoTcgoing,(x)MBNAAu*iicashdlnolonprbe
obligaiW to pay anyadditional Advances to UAAA hercunder, and (y) UAAA hareby promises
io pay MBNA Amerim upon demand an amount eVal to WsAffm=Jcoso fttotal ;mal
of t) r. AO, v;mp4il paid by M B NA Arm, ric a a" d th e to tqLaTv mu a nEw = m pd lta4ka c redited by
MUNA America against such Advance(s) as of the date of such demand, in the event any of the
conditions set forth in Clauses (i) thtough (vi) below should occur (und, notwithstanding
anything in the Agreement to the can", until MENA Americs either recoups the Advance(s)
rwid, or UAAA pays such amount, MENA America shall continue to be entitled to use the
Trulert-orks on the missue creditcards):

(i) the Agrwrticat is terminated prior to December 31, 2009 .

(ii) UAAA breachas any of its Obligations under this Agreement;

(W) Subject to Sectitil 4 ot ihis term extension addenduTn, MENA America is prohibited or
otherwise prevented
updated MaBing U t dining bach consecutive twelve month period during the (am of the
Agnmment unless such probibition or prevention results solely *om strikes, riots, acts of
war, acts of violence, stow, material shortages, acts of God. acts by the University of any
governmental authority or any unforeseeable event beyond the reasonable control or
influence of UAAA (each a "Force Majcurelj;

(iv) MENA America is prohibited or otherwise prevented from conducting at least rive (5)
xelerniftefing cantlutips; to the full updated Mailing List during each consecutive twelve
tounth period during the term of the Agreement unless such prohibition or prevention results
solely from Potce Majeure; and

(v) MBNA Ammica is prohibited from conducting on-campus promotion campaigns ( M, tabling
and poswting) at least 20 days dating cacb consecutive twelve month period dating the term

of the Agreement unless such prohibition or prevention results solely from Force Majetue:

ADO and
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(vi) UAAA cnters; into, endorses, sponsors or promotes any nnanew Service Pwduct with any

entity other then MSNA America unless the conunat governing socti endlorfitment,
sponsorshiP or promotion is not effective until after the expinficin of the thett cumt wrin of
the Apeentent.

2. Admnc ei.

Date Adruce
January 31, 2003 $2.100,000
January 31, 2DD4 5W1000
lanuary31,2W5 500,ODO
January 31,2006 500,000
Jannmy 31, 2007 500,000
January 31, 2MB 500,ODO
January 31, 2DO9 50000

3. upon the (iis Nid detivei-QUra, Addendumn by the paittles, MMA
Arnerica will also pay UAAA an account bonus of $200,000 (two bundred thousand dollars) (the
"Account BomtO. NorMlbstanding sub-section 1. above, $50.00 (fifty dollars) ofewb per
Account Royalty accrued pursuant to Scliedule, B, Section A- 1. Shall, in lieu of direct payment to
UAAA, be appi led qWnst the Account Bonus Until such time as tha Accolatit Borras is hilly
recouped.

4. If doting any given year(s) during the initial term of this Agrftment MBNA
Aincrica recouT4 all prior Mystices paid by It to UAAA in lidor yem, tind pays 13AAA
Royuhles accrued by 1JAAA over and above the Royalties used by MENA America to itcoup
such prior Advances (the "Paid Out Royalties"), then MBNA AmLrica inaly reduce the amount of
any -tubsequent Advance(s) due by the amount or any such Paid out Royalties.

P, 1kQj&jY Ml,%R&N-jF%

UAAA sh-tll be 1painintoed to accrue Royalties (including withou0imitation the'iinount of the
Advances) equal to or Lmaier than $5,100,000 (the "Guatartec Amunt') frm January 1, 2W3 ibmugh
and including December 31, 2009, subject to the provisions set forth in rs. 1, above. Notwithstanding the
foregoing, this Royalty Guarunwe and any obligation of MHNA America hereunder sball be expressly
contingent upon the non-occurrance of any of the conditions set Imth in Subsection E.1, above.

G. DE SITACMEM

-C-t) ri-a-1-osits" maam thwo deposits in the certificate of deposit accounts opened by Members in
rosponso to marketing effixts made pursuant to the PrograutL

"MMDA Ix-posits" nitatis those deposits in the money ma*ct deposit accounts opened by
Membamin respow to uwketing efforts nWe pursuant to the program.
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1. 0.05% (rivu one-hundreddis of one percent) on an annugli7ed bUiS.COMputed
nwntbly (pefiodic mte of 0.004167fo) of the avmp MMDA Dep0*s-

2. 0.05% (five owhwdredths of one rament) ou An manugized basis. compuLed moutblY
(poriodio ram of 0.004167%) of the avemp Cl) Deposits.



DEPOSIT PROGRAM ADDENDUM TO THE
UNIVERSITY OF ARIZONA ALUMNI ASSOCIATION AGREEMEN?[10

THIS ADDENDUM (the "Addendum") is entered into as oftheXodayof dvet &
2006, by and between THE UNIVERSITY OF ARIZONA ALUMNI ASSOCIATION ("UAAA")
and FIA CARD SERVICES, N.A., formerly known as MBNA AMERICA BANK, N.A. ("Bank"),
for themselves and their respective successors and assigns.

WHEREAS, UAAA and Bank are parties to that certain Agreement last dated November 30,
1993, as the same has been amended (the"Agreement") wherein Bank provides certain Financial
Services to persons included in lists provided to Bank by or on behalf of UAAA; and,

WHEREAS, UAAA and Bank mutually desire to amend the Agreement to include certain of
Bank's consumer deposit products, such as money market deposit accounts, certificate of deposit
accounts, checking and savings accounts, checking accounts with debit card access and individual
retirement accounts (described herein collectively as "Deposits" and "Deposit Accounts" and,
individually, as a "Deposit Account"): (i) as a Financial Service provided by Bank; and (ii) as
another part of UAAA's Program under the Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained
herein, UAAA and Bank agree as follows:

1. The above recitals are incorporated herein and deemed a part of this Addendum. Capitalized
terms not otherwise defined in this Addendum shall have the meanings assigned to them in
the Agreement.

2. The parties agree that Deposits are now a part of the Program (as the features, terms and
conditions of such Deposits, and/or the Program may be adjusted or amended from time to
time by Bank, in its sole discretion). Bank may, at its option, offer Deposits to some or all
of the Members, including those persons and Mailing Lists provided by UAAA under the
Agreement.

3. Certain Financial Service Products or services under this Agreement may be offered through
Bank's affiliates. For example, deposit products are currently offered by Bank of America,
N.A. The parties acknowledge that all of Bank's rights and responsibilities under the
Agreement, as amended by this Addendum, relating to the Deposits apply equally to Bank of
America, N.A., and its successors and assigns. Bank, and its affiliates, will determine in their
discretion the type or types of Deposits, it will offer under the Program, and such may be
adjusted or amended from time to time by Bank. Bank and its affiliates, may from time to
time in their discretion add new features and terms and adjust or amend current features and
terms of the Deposits. Deposits will be subject to Bank's standard Deposit agreements.
UAAA will not possess any ownership interest in the Deposits or any accounts or access
devices established pursuant to the Deposits. Bank may or may not market all Deposits or
the Program through all of Bank marketing channels, including the Banking centers.
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4. UAAA agrees to (i) exclusively endorse Deposits; and (ii) not sponsor, promote, aid,
advertise, or develop a deposit program that is similar to any Deposits that are or may
be offered in connection with the Program. Subject to the foregoing, all of UAAA's
promises arising from its exclusive arrangement with Bank in the Agreement shall
also apply to Deposits.

5. During the term of the Deposit Program, UAAA will receive the royalties set forth below for
Program Deposit Accounts and UAAA shall continue to receive the royalties for certificate
of deposit and money market deposit accounts described in Attachment #2 Schedule B
Section G of the University of Arizona Alumni Association Term Extension Addendum
dated as of December 12, 2002. Deposit Account royalties will not be paid to UAAA on any
existing non-endorsed deposit account that is converted to the Program. However, Bank, in
its sole discretion, may compensate Customers owning such converted accounts in
accordance with sub-section (b) below or otherwise.

(a) $10 for each new checking account opened under the Program which has a positive
balance of at least $50.00 ninety (90) days from its opening date. An additional $5 for every
checking account opened under the Program that has a positive balance of at least $50.00 on
each subsequent anniversary of the account opening date. Payments will be made within
forty-five (45) days after the end of each calendar quarter.

(b) 0. 10 % (ten one-hundredths of one percent) of Net New Purchases (as defined below)
paid within forty-five (45) days after the end of each calendar quarter. Customers will also
be eligible to participate in Bank's Keep The Change savings program and, subject to the
rules of the program, will receive the Bank's standard savings match under the program.

Net New Purchases equals the sum of all debit card purchase transactions on checking
accounts under the Program minus (i) the sum of returns, credit vouchers and other credit
adjustments, (ii) cash-back or cash withdrawals, (iii) purchases resulting from quasi-cash
transactions, which are transactions convertible to cash and include the purchase of money
orders, travelers checks or cards, foreign currency, cashier's checks, gaming chips and other
similar instruments and things of value, (iv) purchases which relate to account funding
transactions, including transfers to open or fund deposit, escrow, or brokerage accounts and
purchases of stored-value cards (such as gift cards and similar cards), and (v) any account
fees or charges.

6. The Deposits compensation set forth in Section 5 of this Addendum shall not affect any
other compensation contained in the Agreement, and the compensation referenced in the
Agreement shall not apply to the Deposits.

7. Notwithstanding anything contained in the Agreement to the contrary, UAAA
acknowledges and agrees that Bank may market any financial service products or services
that Bank offers (e.g., credit cards and deposit products, collectively "Bank Products")
contemporaneously with the promotion of the Deposits and that such Bank Products are
not subject to this Agreement. In addition, Bank may maintain separately all information it
obtains as a result of an account application for, and/or an account relationship in
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connection with, Deposits or a Bank Product. All such information becomes a part of
Bank's own files and shall not be subject to the Agreement.

8. The term of the Deposits Program shall run co-terminous with the term of the Program. The
termination rights set forth in the Agreement may be exercised by the applicable party to
terminate the Deposit Program only, or the Agreement, as amended by this Addendum, in its
entirety.

9. Upon termination or expiration of the Deposit Program, Bank shall not be required to
remove and UAAA shall not take any action to cause the removal of UAAA's design, image,
visual representation, identification, trademark, trade dress, service mark, logo or trade name
(each, a "Mark") from the debit cards or other Deposit Account access devices, checks,
statements or records of any Customer prior to (a) the expiration of said Customer's debit
card or other Deposit Account access device containing such Mark; and (b) the exhaustion
and clearing of such customees check supply containing such Mark. Following termination,
Bank may convert Members, in its sole discretion, to any other Bank deposit product or
service without notice to UAAA.

10. Except as amended by this Addendum, all of the terms, conditions and covenants of the
Agreement are valid, shall remain in full force and effect, and are hereby ratified and
confirmed. Any inconsistencies between this Addendum and the Agreement shall be
governed by this Addendum. Notwithstanding anything to the contrary in the Agreement, the
Agreement, as amended by this Addendum, shall be governed by and subject to the laws of
the State of Delaware and shall be deemed for all purposes to be made and fully performed
in Delaware.

11. For a one (1) year period following the termination of the Deposit Program for any reason,
UAAA agrees that neither UAAA nor any UAAA Affiliate shall, by itself or in conjunction
with others, specifically target any offer of a deposit product or service similar to the
Deposits, including without limitation, any checking account or debit card, to Members who
were Customers.

12. UAAA and Bank each will indemnify and hold harmless the other party, its directors,
officers, agents, employees, affiliates, insurers, successors and assigns (the "Indemnitees")
from and against any and all liability, causes of action, claims, and the reasonable and actual
costs incurred in connection therewith ("Losses"), resulting from the material breach of this
Agreement by UAAA or Bank, respectively as the case may be, or its directors, officers or
employees.

13. This Addendum may be executed in any number of counterparts, each of which shall be
considered an original, and all of which shall be deemed one and the same instrument. The
Agreement, as amended by this Addendum, contains the entire agreement of the parties with
respect to the matters covered and no other or prior promises, negotiations or discussions,
oral or written, made by any party or its employees, officers or agents shall be valid and
binding.
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IN WITNESS WHEREOF, each party hereto, by its representative, has executed this Addendum as
of the date first above written, and such party and its representative warrant that such representative
is duly authorized to execute and deliver this Addendum for and on behalf of such party.

THE UNIVERSITY OF ARIZONA FIA CARD SERVICES, N.A.
ALUMNI ASSOCIATION

By: By:

Name: 6AkT,&**)c *IAOFeW Name: (J'TL
Title: Title: '5 VP

Date: Date: (d A job
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MORTGAGEPRODUCTADDENDUM
TO THE UNIVIKRSrry OF AIUMNA

ALUMNI ASSOCIATION AGMEMENT

TIUS ADDENDUM (the "Addendum7) is effective as of the 50day of 2006,
(the "Addend= Eftective Date") by and between The University of Arizoi i a
Association MA") and FIA Card Services, N.A. (fWa MBNA Americ,. XFN.A.)
C'BANK"), for themselves and their respective successors and assigns.

WHEREAS, UAAA and BANK are parties to an affinity agreement last da A November 30,
1993, as the same has been amended ("Original Agreement") (this Adden: uni and the Original
Agreement are collectively referred to as the "Agreement"), wherein BAW provides certain
financial services to certain persons included in certain lists provided to BA qK by or on behalf
of UAAA, and

MFFMREAS, UAAA and BANK mutually desire to aniend the Original Agr'. ement to inchide
certain closed-end loans and/or revolving open-aid loans secured by resida i dal real estate
(-Mortgage Products") as another aspect of UAAA's Program, MembaQ t -d Program or
Financial Service Program, as the case may be (the "Program" under the t1greement.

NOW, THEREFORE, in consideration of the mutual covenants and agreem: nt contained herein,
UAAA and BANK agree as follows:

I . The above recitals are incorporated herein and deemed a ps i t of this Addendum.
Capitalized term used but not otherwise heirm defined are used as defined n the Original
Agreement.

2. The definition of "Financial Savic4os" is hereby amended to include "installment
loan programs and revolving loan program secured by residential real estat: " as pad of the
definition.

3. The parties agree that Mortgage Products are now part of d c Program (as such
Mortgage Products and Program may be 4usted or amended from time to I i me by BAN& in its
sole discretion). BANK may, at its option, offer the Mortgage Products to s c me or all of
UAAA's Members, including those persons included on die lists provided b,, UAAA under this
Addendum. For the avoidance of doubt, UAAA acknowledges and agrees t i at certain Mortgage
Products may utilize a card device to access the line of credit associated wit: such Mortgage
Products and that such device shall not be considered a Credit Card Accouri: under the
Agreement.

4. UAAA agrees that during the term of this Addendum: (a) it, Vill not license to
any entity (other than BANK) or allow others to license or use its name and )r the Tradenurks
in relation to or for promoting any Mortgage Products; and (b) it will not se] 1, rent or otherwise
make available to any entity (other than BANK) or allow others to sell, rent 4 w otherwise make
available any of its mailing lists or information about any current or potentij. Members in
relation to or for promoting any Mortgage Products. Subject to the foregoing. all of UAAA's
promises arising from its exclusive arrangement with BANK in the Original kgreement shall
also apply to the Mortgage Products.

Pap I of 3
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5. UAAA authorizes 13ANK to solicit Members for the Mort iage Products
through all available UAAA and BANK marketing channels and acknowlt: Iges that BANKmay conduct at least four Mortgage Product direct mail campaigns during tie term of this
Addendum' Upon the request Of BANK, UAAA shall provide BANK wid, an updated and
current Mailing List for use in connection with the Mortgage products. BiNKshaljusethe
Mailing Lists Provided Pursuant to this Addendum consistent with the Oril! [12111 Agreement andshall not permit those entities handling thote Mailing Lists to use them for'my other parpom
BANK shall have the sole right to designate Members on Mailing Lists to i thom promotional
material for Mortgage Products will not be sent. Each Mailing List providc -I pursuant to this
Addendum is and shall remain the sole property of UAAA.

6. Notwithstanding anything contained in the Agreement to t i e contrary, UAAA
acknowledges and agrees that BANK may market any financial products o -services that
BANK offers (e.g., credit cards and deposit products, collectively "Bank I vdvcts')
contemporaneously with the promotion of a Mortgage Product and that suc I t Bank Products me
not Subject to this Agreement. In additiort, BANK may maintain separate] I all information it
obtains as a result of an account application for, and/or an account rclatiori;'Jip in connectionwith, a Mortgage Product or Bank ProducL All suchinformation. becomes it part of BANKs
own files mid shall not be subject to the Agreemem Further, the prohibitic: k under the
Agreement against making mim-progrium. related merchandising offers to Ct L norrien; shall not
apply to Customm for Mortgage Products.

7. Notwithstanding anything in the Agreement to the contrary, UAAA will not
make specific recommendations to or solicit Members for the purchase of D, ortgage Products.
Furthermore, UAAA shall only provide information or otherwise communic ite with others
about Mortgage Products with BANK's prior written approval.

9. The term of this Addendum will begin on the Addendum E I fective Date and will
end twelve months later or upon expiration or terniination of the Agreemen: whichever occurs
first.

9. Except as amended by this Addendum, all the terms, conclit ions and covenants of
the Original Agreement are valid, shall rernain in full force and eftect, and; t -e hereby ratified and
confirmed. Any inconsistencies between this Addendum and the Original J, greement shall be
govemed by this Addendum. Notwithstanding anything to the contrary in C i a Agreement, the
Original Asreemerit, as amended by this Addendun-4 Shall be governed by a! d subject to the lawsof the State of Delaware (without regard to its conflict of laws principles) m i d shall be deemed
for all purposes to be made and fully performed in Delawane. Certain finan: ial so-vice productsor services under the Agreement may he offered through BANK affiliates. I he parties
acknowledge that all of BANK's rights and responsibilities under the Agree i tiew relating to the
Mortgage Products apply equally to Bank of America, N A. and its successc: 'a and assigns.

10- 11is Addendum may be executed in any number of counter: arts, each of which
shall be considered an original, and all of which shall be deemed one and th - same instrument.
The Agrecmcmt as amended by this Addendum, contains the entire apeone i it of the parties with
respect to the matters covo*ed and no other prior pronnses, negotiations or d i scussions, oral or
written, made by any Party or its employfts officen or agents shall be valk and binding.

Psv2*0
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IN V/nNESS VaIEREOF, each party hereto, by its reprcsentative has dW,, execiAed this
Addendum as of the Addendum Effective Date, and such party and its repr; sentative warrm that
such representative is duty authorized to execute and deliver this Addendw i for and on behalf of
such party.

UNIVFJtsnyOFAPJWNA FIA CARD SER i ICES, NA.
ALUMNI ASSOCIATION

By. BY:

Nam: J Name:4 0i 
h-ja

Title: Title.

Date: Date: 1(115106

Pap3of3
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UNIVERSITY OF ARIZONA ALUMNI ASSOCIATION
TERM EXTENSION ADDENDUM

THIS ADDENDUM (the "Addendum") is entered into this /%-- day of September, 2008, by
and between THE UNIVERSITY OF ARIZONA ALUMNI ASSOCIATION ("UAAA"), and
FIA Card Services, N.A. (f/k/a MBNA America Bank, N.A.), ("Bank"), for themselves and their
respective successors and assigns.

WHEREAS, UAAA and Bank are parties to an Affinity Agreement last dated November 30,
1993 as amended by the following addenda: an addendum entered into as of July 14, 1995
("1995 Renewal Compensation Addendum "); a term extension addendum entered into as of
June 19, 1997 (" 1997 Term Extension Addendum"), a Gold Option product addendum entered
into as of November 16, 1999 C'1999 Gold Option Addendum"); a term extension addendum
entered into on December 12, 2002 ("2002 University of Arizona Alumni Association Term
Extension Addendum"); a mortgage product addendum effective as of August 30, 2006 ("2006
Mortgage Product Addendum to The University of Arizona Alumni Association Agreement");
and a Deposit product addendum entered into as of November 28, 2006 ("2006 Deposit Program
Addendum to the University of Arizona Alumni Association Agreement") (collectively, the"Agreement"), wherein Bank provides certain financial services to certain persons included in
certain lists provided to Bank by or on behalf of UAAA; and

WHEREAS, UAAA and Bank mutually desire to amend the Agreement to extend the term of the
Agreement and to modify certain compensation terms which shall become effective upon the
Effective Date of the new term as defined and described below.

NOW, THEREFORE, in consideration of the mutual covenants and agreement contained herein,
UAAA and Bank agree as follows:

1 . The above recitals are incorporated herein and deemed a part of this Addendum.
Capitalized terms used but not otherwise herein defined are used as defined in the Agreement.

2. The parties acknowledge and agree that the Mortgage Product portion of the Program is
no longer in effect as the term of the 2006 Mortgage Product Addendum to the UAAA
Agreement expired twelve months from that addendum effective date.

3. The definition of "Financial Services" or "Financial Service Products" is hereby deleted
in its entirety and replaced by the following definition: "Financial Services" or "Financial Service
Products" means any credit card program, charge card program, debit card program, installment
loan program, revolving line of credit or loan program, deposit program, travel and entertainment
card program with a credit or debit feature, and any other financial service programs or products.
The definition of Financial Services or Financial Service Products shall not include the College
Sure Certificate of Deposit Programs as such program exists as of the date of this Addendum, or
any federal goverrimental guaranteed or sponsored loan program or such other program that
consolidate or merge one or more student loans.



4. The DefiDitions section of the Agreement is also amended by the addition of the
following:

"Applicable Law" means, at any time, any applicable (i) federal, state, and local statutes,
regulations, licensing requirements, regulatory bulletins or guidance, regulatory examinations,
agreements or orders, (ii) regulations, by-laws and rules of any applicable self-regulatory
organizations, (iii) rule, regulation, restriction, requirement or contractual term of VISA,
MasterCard, American Express or other card network and (iv) judicial or administrative
interpretations of any of the foregoing.

5. Section 3(b) of the Agreement is hereby deleted in its entirety and replaced with the
following new Section 3(b):

"(b) UAAA authorizes Bank to solicit Members by mail, direct promotion, internet,
email, advertisements, banking centers, telephone or any other means for participation in the
Program.

6. Section 3(d) of the Agreement is hereby deleted in its entirety and replaced with the
following new Section 3(d):

"(d) At least once annually and within thirty (30) days following the request of Bank,
UAAA will provide Bank with the Mailing List containing the required information for at least
two hundred thirty thousand (230,000) non-duplicate Member names free of any charge;
provided, however, that UAAA will not include in any Mailing List the name and/or related
information regarding any Member who has expressly requested that UAAA not provide his/her
personal information to third parties. If Bank incurs a cost because of a charge assessed by
UAAA or its agents for an initial Mailing List or an update to the Mailing List, Bank may deduct
such costs from Royalties due UAAA."

7. UAAA will provide a Mailing List, containing the required information for at least two
hundred thirty thousand (230,000) non-duplicate Member names, as soon as possible but no later
than thirty (30) days after UAAA's execution of this Addendum.

8. The following paragraph is hereby added to Section 5. (Royalties) as a new second
paragraph:

"If at any time during the term of the Agreement any change in any card network's
interchange rate(s) or similar rate(s), when measured separately or together with all other rate
changes since the Effective Date, has more than a de minimis adverse impact on Bank's business,
as determined by Bank in its discretion ("Impact"), then Bank may notify UAAA in writing of
Bank's desire to renegotiate the Royalties and any other financial terms in the Agreement to
address the Impact. If, within thirty (30) business days after UAAA's receipt of Bank's notice,
the parties have not, for whatever reason, fully executed an addendum that modifies the Royalties
and other financial terms to address the Impact, Bank shall have the right to terminate this
Agreement, without penalty or liability to UAAA, upon ninety (90) days advance written notice."
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9. Effective as of the expiration of the current term of the Agreement on December 3 1,
2008, the term of the Agreement shall extend and shall end on December 31, 2014. Thereafter,
the Agreement shall automatically extend at the end of the current term or any renewal term for
successive two-year periods, unless either party gives written notice of its intention not to renew
at least ninety (90) days, but no more than one hundred eighty (180) days, prior to the last date of
such term or renewal term, as applicable. This Section shall replace all provisions concerning the
term of the Agreement, the renewal of the Agreement, and all notices not required to renew this
Agreement.

10. The following paragraphs are hereby added to Section 10. (Termination) of the
Agreement as new subsections (c), (d), and (e):

"(c) Upon the expiration or earlier termination of this Agreement, Bank will, except as
set forth in Section 10(d) of this Agreement, cease to use the Trademarks for Program marketing
purposes, provided that Bank may conclude all solicitations required by law. Upon the
expiration or earlier termination of this Agreement, Bank will not claim any right, title, or
interest in or to the Trademarks or to the Mailing Lists.

(d) If Applicable Law has or will have a material adverse effect on Bank's business
(as determined in Bank's sole discretion) ("Event"), Bank may notify UAAA in writing of
Bank's desire to renegotiate the terms of the Agreement to address the Event. If, within thirty
(30) business days after UAAA's receipt of Bank's notice, the parties have not, for whatever
reason, fully executed an addendum that is satisfactory to both parties, Bank shall have the right
to terminate this Agreement, without penalty or liability to UAAA, upon ninety (90) days
advance written notice.

(e) For a one (1) year period immediately following the expiration or earlier
termination of this Agreement for any reason, UAAA agrees that neither UAAA nor any UAAA
affiliate will, by itself or in conjunction with others, directly or indirectly, target any offer of a
Financial Service or Financial Service Product or a related product to persons who were
Customers. Notwithstanding the foregoing, UAAA may, after the expiration or earlier
termination of this Agreement, offer such Customers the opportimity to participate in another
financial service program endorsed by UAAA, provided the opportunity is a part of a general
solicitation to all Members and provided further that persons are not directly or indirectly
identified as a customer of Bank, or offered any terms or incentives that differ from those offered
to all Members."

11. UAAA and Bank agree that Paragraph 13. in the 1997 Term Extension Addendum is
hereby deleted in its entirety.

12. The compensation terms reflected on Attachment # I shall fully replace all the prior
compensation schedules and compensation provisions in the Agreement and shall become
effective January 1, 2009. As of January 1, 2009, Attachment # I shall replace all provisions
concerning the Royalties to be paid during the term of the Agreement, include the advance and
guarantee provision. For clarity, this means that last Advance payment amount listed on
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Attachment # 2, Schedule B, Section E. (Royalty Advance) Paragraph 2. (Advances) of the
December 12, 2002 Term Extension Addendum which provides in part "January 31, 2009,
Advance, $500,000.00" shall no longer have any force or effect as of January 1, 2009, and the
new compensation terms, including those advance and guarantee provisions reflected on
Attachment #1 shall become effective on such date, in accordance and subject to the terms of this
Addendum (Bank is obligated to pay an Advance of $600,000 on January 1, 2009 but is no
longer obligated to pay an Advance of $500,000 on January 31, 2009).

13. Notwithstanding anything contained in this Agreement to the contrary, UAAA may solicit
proposal for programs offering, or discuss with any organization other than Bank, the providing
of any Financial Services or Financial Service Products of any entity other than Bank during the
twelve (12) months immediately preceding the expiration of the term of this Agreement;
provided, however, that no agreement between UAAA or any UAAA Affiliate and any entity
other than Bank for the providing of Financial Services or Financial Service Products shall have
an effective date prior to the effective date of expiration of this Agreement.

14. Except as amended by this Addendum, all the terms, conditions and covenants of the
Agreement are valid, shall remain in full force and effect, and are hereby ratified and confirmed.
Any inconsistencies between this Addendum and the Agreement shall be governed by this
Addendum. This Addendum may be executed in any number of counterparts, each of which
shall be considered an original, and all of which shall be deemed one and the same instrument.
The Agreement, as amended by this Addendum, contains the entire agreement of the parties with
respect to the matters covered and no other prior promises, negotiations or discussions, oral or
written, made by any party or its employees, officers or agents shall be valid and binding.

IN WITNESS WHEREOF, each party hereto, by its representative, has duly executed this
Addendum as of the date first above written, and such party and its representative warrant that
such representative is duly authorized to execute and deliver this Addendum for and on behalf of
such party.

THE UNIVERSITY OF ARIZONA FIA CARD SERVICES, N.A.
ALUMNI ASSqCfX-T1(!*

By: By:

Name: Name:

Title: Ace. 61". roev.- Title:

Date: Date:
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ATTACHMENT #1

ROYALTY ARRANGEMENT

Effective January 1, 2009 through the term of this Agreement, Bank will pay UAAA a Royalty
calculated as follows, for those accounts with active charging privileges. Bank may create a
special class of consumer accounts for UAAA employees under the Program, and will not pay
compensation for such designated accounts. All Royalty payments due hereunder are subject to
adjustment by Bank for any prior overpayment of Royalties by Bank:

A. CREDIT CARD ACCOUNTS

I . $1.00 (one dollar) for each new Credit Card Account opened, which remains open
for at least ninety (90) consecutive days and that is utilized by the Customer
within the first ninety (90) consecutive days of the Credit Card Account's opening
for at least one (1) purchase or cash advance that is not subsequently rescinded,
the subject of a charge back request, or otherwise disputed.

2. $3.00 (three dollars) for each Credit Card Account for which the annual fee is paid
by the Customer. If no annual fee is assessed by Bank (other than as a result of a
courtesy waiver by Bank), then such Royalty will be paid for each Credit Card
Account that: 1) has a balance greater than zero (0) as of the last processing day of
every twelfth (12'h) month after the opening of that Credit Card Account; and 2)
has had active charging privileges for each of the preceding twelve (12) months.

3. 0.50% (fifty basis points) of all retail purchase transaction dollar volume
generated by Customers using a Credit Card Account (excluding those
transactions that (1) relate to refimds, returns and/or unauthorized transactions,
and/or (2) are cash equivalent transactions (e.g., the purchase of wire transfers,
person to person money transfers, bets, lottery tickets, or casino gaming chips)).

4. $75.00 (seventy-five dollars) for each GIP Account opened, which remains open
for at least ninety (90) consecutive days and which is utilized by the Customer
within the first ninety (90) consecutive days of the GIP Account's opening for at
least one (1) purchase or cash advance which is not subsequently rescinded, the
subject of a charge back request, or otherwise disputed. Such GIP Accounts will
not qualify for any other opening-of-an-account Royalty.

6. $1.00 (one dollar) for each new Student Credit Card Account opened, which
remains open for at least ninety (90) consecutive days and that is utilized by the
Customer within the first ninety (90) consecutive days of the Student Credit Card
Account's opening for at least one (1) purchase or cash advance that is not
subsequently rescinded, the subject of a charge back request, or otherwise
disputed.
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7. $2.00 (two dollars) for each Student Credit Card Account for which the annual fee
is paid by the Customer. If no annual fee is assessed by Bank (other than as a
result of a courtesy waiver by Bank), then such Royalty will be paid for each
Student Credit Card Account that: 1) has a balance greater than zero (0) as of the
last processing day of every twelfth (12 th) month after the opening of that Student
Credit Card Account; and 2) has had active charging privileges for each of the
preceding twelve (12) months.

8. 0.40% (forty basis points) of all retail purchase transaction dollar volume
generated by Customers using a Student Credit Card Account (excluding those
transactions that (1) relate to refunds, returns and/or unauthorized transactions,
and/or (2) are cash equivalent transactions (e.g., the purchase of wire transfers,
person to person money transfers, bets, lottery tickets, or casino gaming chips)).

9. $40.00 (forty dollars) for each Student GIP Account opened, which remains open
for at least ninety (90) consecutive days and which is utilized by the Customer
within the first ninety (90) consecutive days of the Student GIP Account's
opening for at least one (1) purchase or cash advance which is not subsequently
rescinded, the subject of a charge back request, or otherwise disputed. Such
Student GrP Accounts will not qualify for any other opening-of-an-account
Royalty.

B. REWARD ACCOUNTS

Reward Account Royalty compensation provisions will not affect any other Royalty
compensation provisions contained in the Agreement, and the Royalty compensation provisions
referencing any other form of Credit Card Accounts will not apply to Reward Accounts.

I . $1.00 (one dollar) for each new Reward Account opened, which remains open for
at least ninety (90) consecutive days and that is utilized by the Customer within
the first ninety (90) consecutive days of the Reward Account's opening for at least
one (1) purchase or cash advance that is not subsequently rescinded, the subject of
a charge back request, or otherwise disputed. This Royalty will not be paid for
any Account which, after opening, converts to a Reward Account, or for any
Reward GIP Account.

2. $3.00 (three dollars) for each Reward Account for which the annual fee is paid by
the Customer. If no annual fee is assessed by Bank (other than as a result of a
courtesy waiver by Bank), then such Royalty will be paid for each Reward
Account which: 1) has a balance greater than zero (0) as of the last processing day
of every twelfth (12'h) month after the opening of that Reward Credit Card
Account; and annual anniversary of the month in which the Reward Account was
opened; and 2) has had active charging privileges for each of the preceding twelve
(12) months. A Reward Account may renew every twelve (12) months after the
opening of the account.
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3. 0.20% (twenty basis points) of all retail purchase transaction dollar volume
generated by Customers using a Reward Account (excluding those transactions
that (1) relate to reftinds, returns and/or unauthorized transactions, and/or (2) are
cash equivalent transactions (e.g., the purchase of wire transfers, person to person
money transfers, bets, lottery tickets, or casino gaming chips).

4. $75.00 (seventy-five dollars) for each Reward GIP Account opened, which
remains open for at least ninety (90) consecutive days and which is utilized by the
Customer within the first ninety (90) consecutive days of the Reward GfP
Account's opening for at least one purchase or cash advance which is not
subsequently rescinded, the subject of a charge back request, or otherwise
disputed. Such Reward GIP Accounts will not qualify for any other opening-of-
an-account Royalty.

C. EMERGING ACCOUNTS

Emerging Account Royalty compensation provisions will not affect any other Royalty
compensation provisions contained in the Agreement, and the Royalty compensation provisions
referencing any other form of Credit Card Accounts will not apply to Emerging Accounts.

1 . $1.00 (one dollar) for each new Emerging Account opened, which remains open
for at least ninety (90) consecutive days and which is utilized by the Customer
within the first ninety (90) consecutive days of the Emerging Account's opening
for at least one purchase or cash advance which is not subsequently rescinded, the
subject of a charge back request, or otherwise disputed.

2. $3.00 (three dollars) for each Emerging Account for which the annual fee is paid
by the Customer. If no annual fee is assessed by Bank (other than as a result of a
courtesy waiver by Bank), then such Royalty will be paid for each Emerging
Account which: 1) has a balance greater than zero (0) as of the last processing day
of every twelfth (12"') month after the opening of that Emerging Credit Card
Account; and 2) has had active charging privileges for each of the preceding
twelve (12) months.

3. 0.20% (twenty basis points) of all retail purchase transaction dollar volume
generated by Customers using an Emerging Account (excluding those transactions
that (1) relate to refunds, returns and/or unauthorized transactions, and/or (2) are
cash equivalent transactions (e.g., the purchase of wire transfers, person to person
money transfers, bets, lottery tickets, or casino gaming chips)).

4. $25.00 (twenty-five dollars) for each Emerging GIP Account opened, which
remains open for at least ninety (90) consecutive days and which is utilized by the
Customer within the first ninety (90) consecutive days of the Emerging GLP
Account's opening for at least one (1) purchase or cash advance which is not
subsequently rescinded, the subject of a charge back request, or otherwise
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disputed. Such Emerging GIP Accounts will not qualify for any other opening-of-
an-account Royalty.

D. GOLD RESERVE REVOLVING LOAN ACCOUNTS

I . $5.00 (five dollars) for each new Gold Reserve Account opened, that is
utilized by the Customer for at least one (1) transaction which is not
subsequently rescinded or disputed.

2. 0.25% (twenty-five basis points) of the average of all month-end outstanding
balances (excluding transactions that relate to credits and unauthorized
transactions) in the twelve (12) month period immediately prior to a Gold Reserve
Account's opening of account anniversary date. This payment will be calculated
as of the end of such twelve (12) month period, based upon outstanding balances
measured as of the end of each of the preceding calendar months of that period
occurring during the term of the Agreement. Each monthly measurement will
include outstanding balances for only those Gold Reserve Accounts that are open
with active charging privileges as of the last processing day of such month.

E. GOLD OPTION REVOLVING LOAN ACCOUNTS

I . $5.00 (five dollars) for each new Gold Option Account opened, that is utilized by
the Customer for at least one transaction which is not subsequently rescinded or
disputed.

2. 0.25% (twenty-five basis points) of the average of all month-end outstanding
balances (excluding transactions that relate to credits and unauthorized
transactions) in the twelve (12) month period immediately prior to a Gold Option
Account's opening of account anniversary date. This payment will be calculated
as of the end of such twelve (12) month period, based upon outstanding balances
measured as of the end of each of the preceding calendar months of that period
occurring during the term of the Agreement. Each monthly measurement will
include outstanding balances for only those Gold Option Accounts that are open
with active charging privileges as of the last processing day of such month.

F. DEPOSIT ACCOUNTS

During the term of this Agreement, UAAA will receive the Deposits Royalties set forth below.
Deposits Royalty compensation provisions will only apply to Deposit Accounts and not to any
other Financial Services of Financial Service Product. Except as set forth in this Section F,
Deposit Accounts are not eligible for any other Royalty compensation provisions contained in the
Agreement. Further, Deposit Royalties will not be paid to UAAA on any existing deposit
account that is converted to the Program. However, Bank, in its sole discretion, may compensate
Customers owning such converted accounts in accordance with sub-section (4) below, or
otherwise. Payments will be made within forty-five (45) days after the end of each calendar
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quarter. Deposits Royalties will be paid by Bank directly to UAAA in accordance with the terms
of this Section F., and shall not be included in any calculation of accrued Royalties for purposes
of the Advances and Royalty Guarantee described below in Sections G. and H.

I . 0.05% (five basis points) on an annualized basis, computed monthly (periodic rate
of 0.004167%) of the average deposits in the money market deposit accounts
opened under the Program.

2. 0.05% (five basis points) on an annualized basis, computed monthly (periodic rate
of 0.004167%) of the average deposits in the certificate of deposit accounts
opened under the Program.

3. $10.00 (ten dollars) for each new checking account opened under the Program
which has a positive balance of at least $50.00 (fifty dollars) as of the ninetieth
(90'h) day from the account opening date. An additional $5.00 (five dollars) for
every checking account opened under the Program that has a positive balance of at
least $50.00 (fifty dollars) on each subsequent anniversary of the account opening
date.

4. 0. 10 % (ten one-hundredths of one percent) of "Net New Purchases" (as defined
below). Customers will also be eligible to participate in Bank's Keep The
Changelm savings program and, subject to the rules of such savings program, will
receive the Bank's standard savings match under the program.

G. ROYALTY ADVANCES

I . Beginning January 1, 2009 and upon each annual anniversary therefore Bank shall
pay the amounts set forth below (each an "Advance"), as an advance against future
Royalties, subject to the provisions set forth below. All Royalties, except for Deposits
Royalties described above in Section F., accrued shall in lieu of direct payment to UAAA,
be applied against each of the Advances until such time as all the Advances are fully
recouped by Bank. Any Royalties accrued thereafter shall be paid to UAAA as set forth
in this Agreement. Notwithstanding the foregoing, Bank shall no longer be obligated to
pay any additional Advances to UAAA hereunder, and UAAA hereby promises to pay
Bank upon demand an amount equal to the difference between the total amount of the
Advances paid by Bank and the total amount of accrued Royalties credited by Bank
against such Advance(s) as of the date of such demand, in the event any of the conditions
set forth in Clauses (i) through (viii) below should occur (and not withstanding anything
in the Agreement to the contrary, until Bank either recoups the Advance(s) paid, or
UAAA pays such amount, Bank shall continue to be entitled to use the Trademarks on the
credit card devices, card devices, and debit card devices including any such devices
reissued.

(i) the Agreement is terminated prior to December 31, 2014;
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(ii) UAAA breaches any of its obligations under this Agreement, including, but not
limited to those commitments pertaining to exclusivity;

(iii)Bank is prohibited or otherwise prevented from conducting at least five (5)
direct mail campaigns to the full updated Mailing List during each consecutive twelve
month period during the term of the Agreement;

(iv) Bank is prohibited or otherwise prevented from conducting at least four (4)
telemarketing campaigns to the full updated Mailing List during each consecutive
twelve month period during the term of the Agreement;

(v) Bank is prohibited from conducting at least twenty (20) oD-carnpus promotion
campaigns at major events (e.g., on campus tabling, homecoming, stadium events,
and postering) during each consecutive twelve month period during the term of the
Agreement;

(vi) Bank is prohibited from placing Program advertisements and links back to Bank on
UAAA's homepage;

(vii) Bank is prohibited from utilizing the UAAA Trademarks as permitted in the
Agreement; and

(viii) Bank is prohibited from using or denied access to UA trademarks and logos,
including but not limited to those controlled by Arizona Board of Regents
for and on behalf of UA.

2. Advances:

Date Advance

a. January 1, 2009 $600,000
b. January 1, 2010 $600,000
c. January 1, 2011 $600,000
d. January 1, 2012 $600,000
e. January 1, 2013 $600,000
f January 1, 2014 $600,000

3. UAAA agrees that $75,000.00 of each Advance payment shall be allocated and
designated by UAAA as part of the Program's joint marketing and sponsorship
budget. UAAA agrees to use these budgeted funds to fund UAAA sponsorship
requests including, but not limited to, Title Sponsorship of University of Arizona
Homecoming, provide Bank access to four (4) direct e-mail solicitations for the
Program annually, back cover placement in The Alumnus Magazine for the term
of the Agreement as well as other Program marketing expenses such as on campus
booth space for Bank and the payment of any access/entrance fees charged by the
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University. Further, UAAA agrees that any unspent portion of the budgeted
amount shall be used by UAAA to fund student scholarships.

4. If during any given year(s) during the term of this Agreement, Bank recoups all
prior Advance(s) paid by it to UAAA in prior years, and pays UAAA Royalties
accrued by UAAA over and above the Royalties used by Bank to recoup such
prior Advance(s) (the "Paid Out Royalties"), the Bank may reduce the amount of
any subsequent Advance(s) due by the amount of any such Paid Out Royalties.

H. ROYALTY GUARANTEE

UAAA shall be guaranteed to accrue Royalties (including without limitation the
amount of the Advance(s)) equal to or greater than three million six hundred thousand
dollars ($3,600,000) (the "Guarantee Amount") from January 1, 2009 through and
including December 31, 2014, subject to the provisions set forth in G. 1. above.
Notwithstanding the foregoing, this Royalty Guarantee and any obligation of Bank
hereunder shall be expressly contingent upon the non-occurrence of any of the
conditions described in Clauses (i)-(viii) in Section G.1 above.


